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Dear Mr. Secretary: ICC Washington, D, ¢,

Accompanying this letter and presented to you
for recordation pursuant to the Interstate Commerce Act,
11'U.s.C. §11303, are the following documents prepared and
executed in connection with the leveraged lease of seventy-

“;ie; " six (76) tank cars.

1. TRUST INDENTURE AND SECURITY AGREEMENT,
dated as of February 20, 1981 and by
and between:

Owner:

Republic National Leasing Corporation

300/North Ervay
Dallas, Texas 75201
ﬁoan Trustee: .

;Mercantile Safe Deposit and Trust Company
2 Hopkins Plaza
Baltimore, Maryland 21201

2. EQUIPMENT LEASE AGREEMENT, dated as of..
///// February 20, 1981 and by and between:

A Lessee:

Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024
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Lessor: i
cRepubllc National Leasing Corporation é?ﬁ
1300 North Ervay <

g, Hy8o g E7edy
Q3A1333%

- 13Q€’% Dallas, Texas 75201

. l 0 b 4142?
RECORDATIZN Rupppamarsrt .

P\

ki y£00RORTICH 0%

15 Ridl A 1% A

PR 23 1981 o pPR 23 1981 H
A Siui .

(NTERSTATE COMMERCE CUIE <7 COWMERCE COMHE>

1R JEROY



Page Two

Company of Houston, Texas.

GUARANTEE,‘daﬁed as of February 20,

. 1981 by and between:

Guarantors

Occidental Petraleum Corporation
10889 Wilshire Boulevard, Suite 1500

‘Los Angeles, California 90024

PURCHASE AGREEMENT ASSIGNMENT, dated as

of February 20, 1981 by and between:

Assignor:

Hooker Chemical & Plastics Corp.

dba Hooker Chemical Company

10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Assignee:

Republic National Leasing Corporation
300 North Ervay
Dallas, Texas 75201

. Lessee:

Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

.Manufacturer:

Richmond Tank Car Company
1700 West Loop South
Houston, Texas 77027

This leveraged lease involves 76, 14500 gallon
nominal capacity tank cars, manufactured by Richmond Tank Car
The cars have an A.A.R. mechanical
designation of 111A100Wl and will bear the" identification
marks "OCCX 6001" to "OCCX 6076" consecutively.
is manufactured according to the specification sheet attached

hereto as Exhibit A.

This equipment is  new and unused, and to my
knowledge there is no previously recorded security instrument

respecting such equipment.

Each tank car
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4 Please return the original copy of each
document to:

Thelen, Marrin, Johnson & Bridges
Two Embarcadero Center
San Francisco, California 94111

Nt

Attention: David P. Graybeal, Esq.

Very truly yours,

OCCIDENTAL PETROLEUM CORPORATION

‘

By

" Ronald B. Casriel
Vice President and
Treasurer
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PURCHASE AGREEMENT ASSIGNMENT

_ THIS - PURCHASE AGREFMENT ASSIGMENT dated as of February 20, 1981,

- between HOOKER CEEMICALS & PLASTICS CORP., a New York corporation (the

"Assignor"), and REPUBLIC NATIONAL LEASING CORPORATION, a Texas corporation

(the "Assignee") and OXYCHEM PROPERTIES CORPORATION, a California corpora—
tion ("Lessee"),

WITNESSETE:
WHEREAS, the Assignor has entered into the following order con—
tracts (the "Purchase Agreements”), copies of which are attached hereto,
for the purchase of the following descriked railroad equipment:

- No. of. Railroad Identification
Date Seller Units Equipnent Marks
January 6,198l Richmond 76 14, 500 gallon CCCX 6001 -
Tank Car . ncminal CCCX 6070
Campany capacity ' _
: i tank cars -

WHEREAS, Assignee, as Lessor, and Lessee, have entered into
that certain Equipment Lease Agreement dated as of the date hereof (the
"lLease"), pursuant to the terms and conditions of which Lessee will lease
fran Assignee those wnits of said railrcad equipment wnhich are made subject
to the Lease on or prior to June 30, 1981 (the "Units"); and

WHEREAS, the Assignee wishes to acquire the Units pursuant to the
terms and conditions of the lease, and the Assignor is willing to assign to
the Assignee, on the terms and conditions hereinafter set forth, the
Assignor's rights and interest under the Purchase Agresments to the extent
that the Purchase Agreements pertain to the Units, and the Assignee is
willing to accept such assigrment;

Filed and recorded with the Interstate Cammerce Cormission pursuant to the
Interstate Commerce Act 49 U.S.C. §11303, on the day of - /
1981 at _, recerdation number . _




NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereto agree as follows:

l. The Assignor has sold, assigned, transferred and set over ard
does hereby sell, assign, transfer and set over unto the Assignee all the
Assignor's right, title and interest in and to the Purchase Agreements to
the extent that the Purchase Agreements pertain to the Units. The Assignee
hereby accepts such ass:.gmnent.

2. It is expressly agreed that, anything herein contained to the
contrary notwithstanding, the Assignor shall at all times remain liable to
each Seller under and in accordance with the respective Purchase Agreement,
and the Assignee shall not have any obligation or liability under the
Purchase Agreements by reason of, or arising ocut of, this Purchase Agree-
ment Assigrment or be obligated to perform any of the obligations or duties
of the Assignor under the Purchase Agreements or to make any payment other
than to pay the purchase price for each Unit in accordance with the temms ’

of the respective Purchase Agreement and the Lease.

3. The Assignor agrees that at any time and fram time to time,
upon the written request of the Assignee, the Assignor will pramptly and
duly execute and deliver any and all such further instruments and documents
and take such further action as the Assignee may reasonably request in
order to obtain the full benefits of this Purchase Agreement Assignment and
of the rights and powers herein granted.

4. The Assignor does hereby represent and warrant that (i)
each Purchase Agreement is in full force and effect and enforceable in
accordance with its terms and that the Assignor is not in default there-
under; (ii) the Assignor has not assigned or pledged, ard hereby covenants
that it will not assign or pledge, so long as this Purchase Agreement.
Assignment shall remain in effect, the whole or any part of the rights
hereby assigned to anyone other than the Assignee; ard (iii) the Assignor
will not, so long as this Purchase Agreement Assignment shall remain in
effect, enter into any agreement with any Seller which would materially
amend or modify, or rescind, cancel or terminate, any Purchase Agreement
without the prior written consent of Assignee, which consent shall not be
unreasonably withheld.

5. The Assignee agrees that it will not enter into any agreement
with any Seller which would amend, modify, rescind, cancel or temminate any
Purchase Agreement without the prior written consent of the Assignor.

6. So long as no Event of Default under the Lease or event
which, with the lapse of time or the giving of notice or both, would be
such an Event of Default, shall have occurred and be continuing, the
Assignee hereby assigns to the Lessee, for and during the term of the



lease, any and all Seller and manufacturer warranties issued on or ap-
plicable to the Units, and the Assignee hereby authorizes the Lessee
- during the term of the Lease to obtain at the Lessee's sole expense any
and all services furnished in connection therewith by any Seller or any

- manufacturer. Lessee hereby accepts. such assignment.

IN WITNESS WHERECF, the parties hereto have caused this Purchase
. Agreement Assignment to be duly executed as of the day and year first above
written.

[SEAL]

Attest:

Assignor:

HOOKER 'CHEMICALS & PLASTICS CCRP.

By 3|

Assignee:

REPUBLIC NATIONAL IFEASTNG CORPORATION

Title:

Lessee:

OXYCHFEM PROPERTIES CORPORATION

Nee /NS,

Title: Ute ,’4@1’/@”4’_ -
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STATE 'OF CALIFORNIA )
COUNTY OF LOS ANGELES )

On this Jp-/ day of ascd + 1981 before me persoﬁally

| appeared }( / Crarcel, , to me personally known, who being by me

duly sworn, says that he is g4, ﬁgesé«_:é of HOOKER CHEMICALS &
PLASTICS CORP., that one of the seals affixed to the foregoing instrument
is. the corporate seal of said corporation, that said instrument was signed
and sealed on behalf-of said oorporation by authority of its Board of

- Directors, and he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporation.

OFFICIAL SEAL

] BETTY JO BATY
4 NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY Ni Lic
My comm. expires APR 18, 1981

My Camnission expires
STATE OF TEXAS )
COUNTY OF DALLAS )

On this day of . , 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is , of REPUBLIC NATIONAL

LEASING CORPORATION, that one of the seals affixed to the foregoing in-
strument is the seal of said corporation, that said instrument was 51gned

~ and sealed on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the foregoing in-
strunent was the fre act and deed of said corporation.

Notary Public .

My Camnission expires




STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )

, On this éﬂ — day of %W before me personally
appeared % . j » to me personally known, who being by
me duly sworn, says that he 1s Ve Frpacde, t- of OXYCHEM
PROPERTIES OORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the fore—
going instrument was the free act and deed of said corporation.

- Py s

OFFICIAL SEAL '

BETTY JO BATY
) NOTARY PUBLIC - CALIFORNIA EééZ']— % m
) LOS ANGELES COUNTY Ngf’amf Public / _
{ My comm. expires APR 18, 1981

My Commission expires




Lease, any and all Seller and manufacturer warranties issued on or ap-
. plicable to the Units, and the Assignee hereby aut_horizes the Lessee
during. the term of the Lease to obtain at the lessee's sole expense any
and all ‘services furnished in connection therewith by any Seller or any
- manufacturer. Lessee hereby accepts such assignment.

IN WITNESS WHERECF, the parties hereto have caused thls Purchase
Agreement Assignment to be duly executed as- of the day and year first above
written.

Assignor:
" [SEAL] HOOKER CHEMICALS & PLASTICS CORP.
Attest: :
By
Title:
Assignee:
[sEaL] - - REPUBLIC NATIONAL LEASING CORPORATION

Lessee: .
[SEaL] . OXYCHEM PROPERTIES CORPORATION
Attest: ' By

° - Title:




STATE OF CALIFORNIA )
COUNTY OF 1OS ANGELES )

On this : day of » 1981 before me personally
appeared ‘ , to me personally known, who being by me
duly sworn, says that he is of HOOKER CHEMICALS &

PLASTICS QORP., that oné of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was signed
. and sealed on behalf of said oorporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instru-
- ment was the free act and deed of said corporation.

Notary Public

My Camission expires

STATE OF TEXAS )
COUNTY OF DALIAS )

5/91/ day o ', 1981 before me personally
appeared L/AALIA Lox Il Y D me personally known, who being by me
duly sworn, says that he is? S Aeoelext— of REPUBLIC MNATIONAL
LEASING CCORPORATION, that one of the seals affixed to the foregoing in-
strurent is the seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing in-
- strument was the fre act and deed of said corporation.

A

B ' ( ~ Notary Public

My Camission expires 5// &// 4
—




QONSENT AND AGREEMENT

, The undersigned, RICHMOND TANK CAR COMPANY (the "Seller"), hereby
acknowledges notice of and consents to all of the tems of the foregoing
Purchase Agreement Assignment (the "Ass:.grment" the defined temms therein
being hereinafter used with the same meaning as defined therein) and hereby
conf:.ms to the Ass:.gnee that:

(i) the Assignee shall not be liable for any of the obllgatlons
or duties of the Assignor to the Seller under any Purchase Agreement, nor
shall the Assignment give rise to any duties or obligations whatsoever on
the part of the Assignee owing to the Seller except for the obligation of
‘the Assignee to pay the purchase price for a Unit in accordance with the
terms of the respective Purchase Agreement and the Assignment in the event
such Unit is made subject to the Lease;

(ii) the Seller hereby represents and warrants that each Purchase
Agreement to which the Seller is a party constitutes as of the date
thereof and at all times thereafter to and including the date of this
Consent and Agreement a binding obligation of the Seller, enforceable, with
respect to the Units listed in the AaSJ.gnment against the Seller in
accordance with its temms; and

(iii) by consenting to the terms of the Agreement, the Seller
‘does not intend to mod:.fy its rights and obligations under any Purchase
Agreement.

Dated:




STATE QF TEXAS )

QOUNTY OF , )

On this 16th day of April pefore me personally
appeared J. F. Herring , to me personally known, who being by me
duly sworn, says that he 1s a Vice President of RICHMOND TANK CAR

COMPANY, that one of the seals affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authoirty of its Board of Direc—
tors, arnd he acknowledged that the excution of the foregoing instrument was
the free act and deed of said corporation.

-

- o Notary Public

My Cammission éxpires %/[gf/} é/
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RICHMOND TANK CAR COMPANY
1700 WEST LOOP SOUTH .- HOUSTON, TEXAS 77027 + 713-877-8040

December 22, 1980

Mr. C. D. Carley

Director of Transportation
Hooker Chemical Company

P. 0. Box 4289

- Houston, TX 77210 : SR

Dear Duane:

Richmond appreciates the opportunity to be of service concerning Hooker's acqui-
sition of the Richmond Tank Car built seventy-six (76) 14,500 gallon DOT 111A100W1
non-coiled and insulated tank cars to be delivered early next year. Richmond
Finance will work with CIS Equipment Leasing Corporation, who has committed to

provide financing on a leveraged lease basis. The general conditions are as
follows: '

Equipment Cost:'  ' Approximafely $5,000,000
Lease Term: 20 years
Debt Assumption: 15.5%
Lease Commence: July 1, 1981 o
Net Lease Payments: Semiannual in arrears % of Equipment Cost
payments 1 - 20 . 5.1683
21 - 40 6.3167

Investment Tax Credit: 107 to account of lessor
Renewal Options: Fair market value (Lease or Purchase)

The financing is contingent on final approval of mutuzlly agreeable lease docu-

mentation. We look forward to working closely on this transaction and others in
the near future.

Sincerely,

PR

RICHMOND FINANCE COMPANY

P A

W. R. Rose
President - - . - ) . aa

ACCEPTED:

HOOKER CHEMICAL COMPANY

~
)

o/

By Date . ¢ 5




